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NOT[CE OF SALE OF SECURITIES ;o : ' R IS

! SEC USE ONLY
A . PURSUANT TO REGULATION D, oo Prefix | Serdal -
S N\ © SECTION 4(6), AND/OR . s
AR (UNIFoRM LIMITED OFFERING EXEMPTION OATE REGEIVED

i -

Name of Offering: [} (check if thls is an amendment and name has changed, and indicate changc) ;
Efficas Inc. - up to $500,000.00. ‘of convertible senior promxssory notes and the underlymg Series B Preferred Stock.”
Filing Under (Check box(es) that apply: COJRute 504  * [JRule 505 E Rule 506  [dRuled(s) .; "{JULOE

Typc of Fllmg i New Filing  [] Afheﬁdmeni ' A - A e

1. Enter the mformatmn requestcd about the issuer o T

Name of Issuer: O (check if this is an amendment and namc has changcd and indicate change ) ' ¥
Efficas Inc. : - . . . ‘

| Address of Executive Offices . * -+ (Number and Street, Clty, Stale. le Code) '| Telephone Number (Including Area Code)
7007 Winchester Cu'cle, Suite 120, Boulder, CO 80301 . (303) 381-2070
Address of Principal Busmws Operations ' (Number and StreeL Cll‘y, Statc, le Code) Telephone Number (Including Area Code)
Gif different from Executive Offices) ' : :

Brief Description of Busmess " - T ' ] PROCESSED

Biotechnology résearch & deve]opment in propnetary nulrmonal bioactives. L

Type of Busm&ss Organization ! © . NOV 20 m L.:,

' ) corporation 1 limited partncrshlp, already formed [T other (please specify): ==

I:l business trust O limited pannershlp. to be formed . THOMSUN |
Month Year F|NANCIAL
Actual or Estimated Date of Incorporation or Organization: December 2001 B3 Actusl [[J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: - DE
! CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal: '

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the us. .
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at 'the address *
after the date on which lt is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securltles and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549. ¥

Copies Required: Five {5 copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Infarmatron Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offeting, any
changes thereto, the information requested in Part C, and any material changw from the information previously supplied in Parts A and B. Part E and thc
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate rcllance on the Uniform Limited Offering Exemptmn (ULOE) for salm of securities in those states that have adopted
ULOE and that have adopted this form, 'Issuers relying on ULOE must file a separate notice with the Securities'Administrator in each state where sales
are to be, or have been made. If a sate requires the payment of & fecasa precondmon to the claim for the exemption, a fee in the proper amount shall”
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appcndlx to the notice constatutes a pat of this.
notice and must be comp]cted L.

A'I'I‘ENTI ON
Fallure to file notice in the eppropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal .

. | notice will not result in a loss of an avnllable state exempdon unless such exemptlon Is predlcated on the ﬁllng o[ a federal notice. | -




Yo e -

elo Eﬂlcas Inc., 7007 Wlnchester Clrcle, Sulte 120, Boulder, CO 80301

| "+ A BASICIDENTIFICATION DATA: .. = == L . | ¢
2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;
¢ Each beneficial owner having the power to vote or dispose, or direct the vote or d:sposmon of, 10% or more of a class of equity, securities of the
issuer; .
Each executive off icer and director of corporate issuers and of corporate geneml and managing partners of partnczshlp issuers; and
» Each general and managlng partner of partnership issuers,

.Check Box(es) that Apply: = . [Z] Promoter .[] Beneficial Owner -E‘Ekecut_ive Officer. [ Director [] General and/or Madaging Partner
FuII Name (Last name first, 1f:nd1v:dua|) oo e oo L TE RV S PP R
Brnmnn, Mirk A, )

Busmcss or Residence Address (Number and Street, City, State, Zip Code) | o .

do Efﬂcas lnc 7007 Winchester Clrcle, Sulte 120 Boulder, [OL#) 80301 ' . ' Q )

J
S TARIART by -‘-‘ -2 P o s e P oo i Y e o e e s

Check Box(a) that Apply I:I Promoter {J Beneficial Owncr D Executive Oﬁ' icer [X] Director [ General and/or Managing Partner

Full Name (Last name first, if mdlvudual)
Nykln, Ilya B. l
Business or Residence Address (Number and Street, City, State, Zip Code)

:Effica lnc., 700‘7 ‘Winchester Circle; Sulté120; Bouldér; CO; 80301 ;
Chcck Box(es) that Apply: . [ Promoter [ Beneficial Owner [ Executive Officer [ Director. [ General and/or Managing Partner, .-

Full Name (Last name first, if mdlwdual)
Wyse, Roger ' ' -

Business or Residence Address {(Number and Street, City, State, Zip Codc)
clo Efﬁcas Inc 7007 Winchester Circle, Suite 120 Boulder, CO 80301

Check Box(es) that Apply: I:] Promoter E Beneﬁctal Owner
Full Name (Last name first, if individual : )
Prolog Capital B, L.P.

Business or Residence Address (Numbcr and Street, City, State, Zip Code) ) |
7733 Forsyth Boulevard, Suite 1440, St. Louls, MO 63105 . . e 3 ‘ )

T Se i mnyheat Totnoter 2t DO Bonehb Do i L XV O e D Sl DA o nEPﬂﬂn%*

iy

3 th ] } a’a} ! o : &
T e (Namiberar SEee Ve :
R horslieHizkwavaBuiing B Sulte 21 aMHIValley: CA.0494 : _ : : s

Check Box(es) that Apply: {1 Promoter - {J Beneficial Owner [ Executive Officer [] Director [] General and/or Managing Partner
Full Name (Last name first, if individual) !

Business or Residence Address (Number and Street, City, State, Zip Code)
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Db Lo e L Be INFORMATION-ABOUT.OFFERING .. .- b oo e coh L e
T - C ’ . ' : Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O X
Answer also in appendix, Column 2, if fi iling under ULOE.
2. What is the minimum investment that will be accepted from any mdeual ....................................................................................... N/A
C e f.' : . . . L ’ i A Yes No
3" Does the oﬂ"enng permlt _]omt ownershlp of a single UNit? ..o S e SFRORPST J  J
4."  Enterthe mfonnatlon requested for each person who has been or will be paid or given, d:rcctly or indirectly, any commission or
sirnilar remunerauon for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is |
an associated pcrson or agent of a broker or dealer registered with the SEC and/or with a state or states, list the names of the i
broker or dealer, lf more than'five (5} persons to be listed ‘are associated persons of such a bmker or dealer, _you may set forlh the|,
information for that broker or dealer onty. . _ ;
Full Name (Last name ﬁrst if individual) e . ‘ S
Seven Hills Partnérs LLC. - .- & o, : S
- Business or. Resident Address (Number and Street, City, State, Zip Code)
. 88 Kearny Street, San Francisco, CA 94108
Namc of Assocnated Broker or Dealer :
L 1,

‘ States in Wthh Person Llsted Has Solu:lted or Intends to Sollcu Purchasers

(Check “All Smtﬁ or check individual States) ... e SO AU T Al States

‘ -[CIAL] [DAKLI [DAZ] [DAR] (Jcaj [DCOJ [@cri [DDE] [ElfDC] {ljFL] [3ca)y@Hr] (C]ID]

() (O] (d1A): [Oks1 [OKy) [OLa] [OME] [OMD] [RIMA]{OMI] [OMN] [OMS

] [KIMO]

. [EMTIONE} ([ONVI ONH] [ON [ONM] [ONY] [ONC] [END) [OoH] [DOK] (CJOR] [CIPA]
[DRI] [DSC'] [EISDI {DTN] 1071X] [DUT] M@vrl [@val @wa) [Owv) [Ow) [DWTI[DPR}

Full Name (Last name ﬁrst if individha])

Business or Resident Address (Number and Street, City, State, Zip Code)

* Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers

(Check “All States” 0r check TAAIVIAUAL SEAES) ... ..o oov..oeeeeeereeresoesseeseeeeessseessseessstessmseereee st oeseessesssessessosiesssessssssssssssssssssossss

[0acl (Oak) [Oaz) (Oar] (Ocaj (geoy (der) (Ope) (Odpc (EFLY [OcA] [OH) (D)
[Ow) [AmN] [O1a] (OKks) [CIKY) [Jra] (OME] {OMD] [OMA] (M) [OMN][OMS] [CIMO]
[OMTIONE] ([ONV] [ONH] [ON] {ONM) [ONY){ONc] - [OND] [JoH} [Ook] [Jor) [Ora]
([Ori] [(™sc) (@sp) O™ @ATX] [@uT] (@AvT) [OVA] [OwA [Owv] [OWw) [DW‘T] [OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Natne of Associated Brpk'er or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIRIES) ... ..ot s e e R b e

[ Al States

[OaL] (dak] [OAz) [OAR] (Oca} {Oco) [Ocr) (ODE] [[Ipc] [OFL] [OGA] (ORI (D] -
(O [Omw) [Oia] [@xs] [OKY] [ODLal {OME] (OMD] [OMA] (TMil [CIMN]ICIMS ] [E1MO)

(OmT1IONE] (CNv] [CNa) (O [ONM] (ONY] ([ONe] [ONp] (OoH] (oK) [JOoR] [[JPA]
[Owr) [Oscy @spl AO™] [@ATx] Qur] Qv OvAl Owa @wv] [OwI) [DWET][DPR]




..C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ...

Enter the aggregate oﬁ'enng pnce of securities included in_ th:s  offering and the total amount already
sold. Enter “0" if answer is “none™ or zero”. I the transaction is an exchange offering, check this

box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged . : - Y
. : Aggregate Amount Already.
Type of Security ) ‘ e Offering Price | Sold
) |
- . O Corn:mon o Preferred 7 _ ’ .
' Convertible Secunt:es (including warrants) ........... avereesines e asa e e rea e crarracns o $ 300,000 § 500,000
|
Partnership lnterests (Subordlnated le:ted Partnershlp INLELESLS) ...vueivencrrereemn et vesesenereneenne b s
Other (Specrfy)...............I....‘;..‘.........‘.., ..... s s msspn st s s s $ $
[ PR L . - - i
Totel ...................................................................................... vt be g s b3 500,000 $ 500,000
|
. } ! Answer also in Appendlx. Column 3, if filing under ULOE
. Enter the number of accredlted and non-accredited investors who have purchased securities in this ,
T oﬂ'crl ng and the aggregate dollar amounts of their purchases. For offerings under Rute 504, indicate the .
number of persons who have purchased securities and the aggregate dollar amount of their purchases on -
the total lines. Entier “0if answer is “none” or “zero”,
| o Aggregate
] Number Doller Amount
L ! Investors ‘ of Purchases
Accredl ted lnvestors ................................................................................................................ 3§ 500,000.00
1
Non accredrted INVESIOTS ...cooevoiviieentiecenrscne et rnecesms s e s b assras s aa s s s s st s sa sttt an 9 $ 0
{
' Total (for filings under Rule 504 only) NA § N/A
Answer also in Appendix, Column 4, if filing under ULOE.
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
. sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. 'Classify securities by type listed in Part C — Question 1.
) : Type of Dollar Amount
Type of offering Security Sold
RULE S05...... et reies st ns s menas s s senes sene s s emsnavessaasees Creersnirsasreneatressniannsaanes 0 3 0
|
Regulation A.... 0 % 0
|
RUIE SO4.........n e ierstert s resnses et n e s e s b bse s s e aa s e s as s bbn st b e b eas b et ana b ebebabessasbban 0 % 0
|
Total 0 3 0
a.  Fumish a statément of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given to future contingencies. If the amount of an expenditure is not known,
furnish an estimate and check the box to the left of the estimate,
o s
o s -
iz ;: 25,000
Accountmg Fees [ ¢
Engmeenng FEES.....cvec e rvrcrce et en i sveas essa s sr e aves s s ens sraras £ AR oA ARt kAR e RS St e et | §[
Sales Commissions (specify finders’ fees separately).....c..coniimimimi e O §'
Other Expenses (identify) Blue Sky/Filing Fees ] ;l 450
OBl e een e s sonseeecss s st ts st et st s R 25,450
b.  Enter the difference between the aggregate offering price given in response to Part C — Question ! and total .
" expense fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceéds to the 4,550
TSSUET." ¢ tverivtrsenmreraeanstinetesssarssaarassas st et e aae s st ot s e RS A b ab b S cre s e beResseareessesssearaeresses o ReR o R s sereRese e b eare e Pt ae s beseerana
;




- -

?’ 1
R - -
i i .
' L
. . .
l! j .
I ‘- .«.4-_ g . :
! .
‘+ . ; ' ' L ? ’
: ;
s \ .

"m‘ﬂ' F ; "'“'1'1"'"" DN :“JJ .

‘ hunocm I the adjustod mdmﬂwimuwurmpudwuw .
‘rﬂﬁﬁmm.ﬁm mlm:ﬂwgvmywhmmﬂn.MMMMtde " L . L
and chadk @ box w the left of the estimsto. The totgh of tho peymers listed moust equal the . : ' o
menmumntmhwlomc~Qummm
. ‘ Payments 00 ]
: ‘ - . R S Officers, C
. e . pumu Payments to
smmrm - ' : SER— ®s L2.5_..Q00 O S
Prirci298 0f 108! S48 vl Os_ " Os .
. WMUMngmdhuallaﬂondmmuﬂaqdpum_...m-__:___.,. . Os - D.‘ . :
' cmmmmumofmhumg o faslitics. — Os (. T L
Asquisidon rmmmmmwmmmmm ‘ _
Mﬂnowbowhmmfahmmwmuuofmwm S :
purtuant to s marger) - Os . as .
Repayment of indcbisdoces : R T = — L s :
_wwnmn-t* — - Os——  D5349:550
'mu-w). i SRR -
- _ O o S
} O = :
Coluznn Totzly & 3 125.000 ¢ 349,550
— 3 5474,550

Totad Payusets Listod ostans totals added)
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Intestional misstaternamts of omissiono of fact conatituto federal eriminal ‘viotationa. {Sec 18 U.5.C. 1001

Tsguer (Privt or Type) | . . Deatn
Niirno aCSigner {Print or Type) nmwmmwm v
Wark A. Bremen Mdmtmdmdhmﬂnm
___-'
Aﬂantlon
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2. The undensigned
. F‘mD(WG’Rﬂi!m‘)stmchhm-umqwbymw
L mwmwnmwwmwmmmmm upmmmmummmﬁunlﬁedbym
b imfoomm
4. The andersigned Issust umduMuu-ismmu'whhﬂmmﬁﬁmﬂntmunbﬂm{sﬂedtobowdﬂndtodeuifm'm.
;o Lmoﬁeﬁngnnmona.moa)ormmhmmmwmwmmwmwmwmﬂﬁﬂw
to unhul'mpﬁonhxsmhmofeshblkhhgﬂmmmldiﬂwlmebmaﬁsﬁd. :
. 1‘h¢Iﬂuﬂqhmrud.thumﬂuﬂunmmmmthMhudﬁWMdmmetobeo@edmimbebalfbyme
. undersigned duly authorized " . Py ) v
D twer(redmor Type) | - Omer . -
' EfflesIme o ocuhe.kso,zoos_ .
"~ Womne (Prist or Type y \ i
., ' MukAlBraman .
t- ! N
A I
" I
I
Jasrruction:
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o j b : -
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n ,r‘. ‘ . ' A . 4 s
l . . -Type of security . )
_ IJ : ; Intend to sell and aggregate . Disqualification
' to non-accredited | . offering price . under State ULOE (if
. |7 Investorsin State |- ol’l_'ei’ed'%npstate . . m:zll:: of l":ﬂtl;rland ves, attach
I (PartB-ltem1) | (Pa 1t C ~ Item 1) : purchased in State explanation of waiver
1 o . X o, ; _V(Pag't.C —Item2) !grnnted}
i Yes | N : — e = S : {Part E — Item 1)
R A ' :u?b:ll; 9; Amount | Number of Non-: Amount Yes No
14 ‘ ' o : | Accrechie PO Accredited !
— — : : lnve_stors : Investors |
! t -
S -
; I ; 1
. A I
: | $500,000 of $500,000 of I|-
CA v Convertible Convertible
: Senior Promissory 2 Senior 0 N/A v
! Notes - Promissory
Notes
co
T |
e |
DE |
FL I
Ga |
HI ’
1D i
L |
IN |
1A ‘
Ks |
[ |
1A |
ME |
MD I
MA |
Ml ' l
MN |
Ms |
$500,000 of $500,000 of
MO v Convertible Convertible
Senior Promissory 1 SCIPOI' 4] N/A v
.Notes Promissory
; i Notes
MT '
H NE ! |



g o L e T ! :
1 ¢ . s 1 . . - Lt . r P e .t
i LA . lTypefof,segu'rlt‘y} o I . ) Dis'quallﬂcatlon
- Intend tosell:, | . and aggregate’’ ; o . underIState ULOE (if
to non-accredited offering price Type of Investor and yes, attach
investors in State | offered in state amount purchased in State explanation of walver
(Pert B-Item1) | (PartC-Item1) (Part C - ltem 1) granted}
{Part E - Item 1}
Yes No Number of Amount Number of Non- Amount Yes No
Accredited Accredited
Investors Investors
NV
NH
NJ
NM
NY
NC
ND
OH |
oK | - )
OR |
|‘P'3 R P | _
RI ] : l )
sC T ; |
| |
1
i
b,




